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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION i
!

Washington, D.C.20549

FORM D i
NOTICE OF SALE OF SECURITIES _ 05051324

T RECDIEG

; g PURSUANT TO REGULATION D B <

‘Q APR 9 5 2005 i SECTION 4(6), AND/OR L |

| ; J

[11 g UNIFORM LIMITED OFFERING EXEMPTION DATE RECENED
“Name of Offering Z] |Clﬁ:k |ffﬁ's is an amendment and name has changed, and indicate change.) \\,
D&A U.S. Large Cap Growth Fund lil, L.P. //\;/ YLCE W'D\é‘{g,
Filing under(Check box{(es) that apply): D Rule 504 D Rule 505 E Rule 506 D ‘Section 4(6),7 /\’O\
Type of Filing: [] New Filing KI Amendment ¢ ﬁ,t NG Aj }\ )

‘ ‘ ; A.BASIC IDENTIFICATION DATA \[2:{\- / )< 7/

1.Enter the information requested about the issuer ( X@\ / / >/§° /
Name of Issuer{ [X} Check if this is an amendment and name has changed, and indicate change.) OAN 185 éb’
D&A U.S. Large Cap Growth Fund lii, L.P. N
Address of Executive Offices (Number and Street, City,State,Zip Code) Telephone Number(lncluding\A@a/ Code)
10251 Vista Sorrento Parkway Suite 200 San Diego CA 92121 619-308-9700
Address of Principal Business Operations (If different from Executive Offices) Telephone Number({Including Area Code)
{Number and Street,City,State,Zip Code)

Brief Description of Business: A CA LP organised to invest primarily in equities, bonds and cash

Type of Business Organization q [
D corporation limited partnership, already formed D other (please specify): \/ MAY ] 2 2005

D business trust I:I limited partnership, to be formed W‘fﬂ
v 1Ty
F IV
MONTH  YEAR AWAN@ AL
Actual or Estimated Date of Incorporation or Organization: [ To] Actual [:] Estimated
Jurisdiction of Incorporate of Organization: (Enter two-letter U.S. Postal Service abbreviation for state: “

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

FEDERAL:
Who Must Flle: All issuers making:an offering of securities in rellance on an exeamption under Regulation D or Section 4(€), 17 CFR 230.501 et seq. or 15 U.S.C 77 d{6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commision (SEC)
on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was mailed by United States
registered or certified mall to that address.

Whera to File: U.S. Securities and Exchange Comm"!sshl‘on, 450 Fifth Street, N.W., Washigton, D.C. 20549,

Copies Required: Five (5) copiés of this notice must be filed with the SEC, one of which must be manually signed. Any Copies not manully signed must be photocopies of the manually
signed copy or bear typed or printed signatures.

Information Requirad: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the Information
requested in Part C, and any material changes from the information previously supplied In Parts A and B. Part E and Appendix need not be filed with the SEC.

Filing Fee: There Is no federal filing fee.

State:

This notice shali be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this
form. Issuers relying on ULOE must file a separate notice with the Securitias Administrator in each state where sales are to be, or have been made. If a State requires the payment of a fee
a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The
appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number
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2. Enter the mformatnon requested for the following:
i. Each promoter of the issuér, if the issuer has been organized within the past ﬁve years;

ii. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10%
or more of a class of equity securities of the issuer;

iiil. Each executive officer and director of corporate issuers and of corporate general managing
partners of parthership issuers; and

iv. Each general and managing partner of partnership issuers.

Check Box(es) that apply: | [JPromoter []Beneficial Owner [ ] Executive Officer [] Director K] General and /or
Managing Partner

Full Name(Last name first, if Individual)

Dunham & Associates Securities, Inc.

Business or Residence Address {(Number and Street, City,State ,Zip Code)
10251 Vista Sorrento Parkway.Suite 200 San Diego CA 92121

Check Box(es) that apply: [T]Promoter [T]Beneficial Owner K7 Executive Officer [ ] Director [] General and /or
Managing Partner

Full Name(Last name first, if Individual)

Dunham Jeffrey A

Business or Residence Address (Number and Street, City,State ,Zip Code)
10251 Vista Sorrento Parkway,Suite 200 San Diego CA 92121

Check Box(es) that apply: []Promoter [“]Beneficial Owner K] Executive Officer [JDirector [] General and /or
‘ Managing Partner

Full Name(Last name first, if I(ndividual)

lverson Denise

Business or Residence Address (Number and Street, City,State ,Zip Code)
10251 Vista Sorrento Parkway,Suite 200 San Diego CA 92121
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Yes No

1. Has the issuer sold, or does the Issuer Intend to sell, to non-accredited investors in this offering?................ D m
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.........c.ceceiviieeivceeren e $ $250,000.00
Yes No
3. Does the offering permit joint ownership of @ SINGI@ UNIL?.........c.cociiiciiiii e B D

4. Enter the information requestéd for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchases in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker cr dealer registered with the SEC and /or with a
state or states, list the name of the broker or dealer. If more than five (5) persons o be listed are associated persons
of such a broker or dealer, ycu may set forth the information for that broker or dealer only.

Full Name (Last name ﬁfS(. if individual) Empire Financial Group‘ Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
2170 West State Road 434, Suite 100.Longwood.FL 32779
Name of Associated Broker or Dealer

Empire Financial Group. Inc.

States in Which Person Listed has Solicited or Intends to Soliat Purchasers
(Check “All States or ChEck INAIVIUAl SIBLES)........coiviieiii ittt m All States

Al [ ek [J wa [J @R [J ca Jico (Jen [Jee [Jiec (JFa [JeAa Jem [Juor [
O e O oear [J kst [ sy Juear [J e Jivor [Jival JiMo [Jisal [Jimsy [JiMor [
MmO e [ o [ v [J g ism (O i [Jiver JiNol [JJioH [Jiex [Jior) [Jieal [
Rl [ 1sa g wso [J on g mx Jun Jon Qoa Jwa Owy Jwn Oy s [J

Full Name (Last name first. f individual}  H.Beck, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
11140 Rockville Pike—400, Rockville.MD 20852
N3 f As ! 13 Deal
me of Associated Broker or Dealer H. Beck. Inc.

Slates in Which Person Listed has Sclicited or Intends to Solicit Purchasers
(Check "All States or check iNGIvidual SLAES)........cccocviieriiiiireeeerrrreerre e e snvressessesassaaeens ’ D All States

(AL k) [{f] w2 [f] @Rl ] car [gcor [ en e [fiect ra gJear e Jeor ]
o oo [ oAl ks [) v Al [ el [ vor Al Xivn i mng iJimsi [ imor Y]
MT ] INEl [)] (N INHE [ N GINME [ v Y iNer [RiNo) [X]loH] [{]iox (ORI [X]iPAl Y]
Ry B ©sa X 0 [ on [ mxa Jon i o [ova Kva Ko o oy Ker 7
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' Full Name (Last nama first, if individual) QMNI Brokerage, Inc.

Business or Residance Addfess {(Number and Street, City, State, Zip Code}
10542 S. Jordan Gateway, Suite 330,Salt Lake City,UT 84095

Name of Associated Broker or Dealer
@ ed Br OMNI Brokerage, Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check "All States or check iNGIVIAUl SEAES)........oviiverieinriiriuee s [JAu states

mu [ e ] w2 §f] BRK] Al [ficol (X en [Koe gocl [ [ean {en [®eer [
i ® v F o K Ks [ kv e (] ve ol val vt [{ivnt {jivs) [ Mo 7]
T [ el (] ) R[] o9 [l ] N EGJiNel [iNon [X]ioH R]iok [F](ORI [K]PAl (]
RI G 60 K] 0 [ TN [J ma Qom0 RIval [@[ve @{wv [ oy [eR [

Fuil Name (Last name first, if individual) C_A_Repple & Compan-\'

Business or Residence Address (Number and Street, City, Slate, Zip Code)
101 Normandy Rd.. Suite 101 Casselberry.FL 32707

Name of Associated Broker or Dealer
s roxer G.A. Repple & Company

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check "All States or Check iINAIVIAUE! SLALES). .. .coiiiiiiiiiiiieerceeireereeeseeeesesereeaessanseeseasansens D All States

(AL) (a1 ] 1w [ BRI [X] cal [Y]cor ] €T [YJoE [goc [ [ieal i klior [x]
(Ll (ONL D] 1Al ks1 [ kY] [K]ial (ME] [MO) [X]IMAT [x] M [X] (NI [X]IMS] [(]MO] ]
T ) NE D[R] INR) (N [N [ N O INCGE QJiNeT om0 [F]ioR) [fPal &)
R (X] 1sc [ (so (TN ) Jun [ vm ovar Kwva dmv xmn oy E(F’Rl O

Full Name (Last name first. f inaividual) Spelman & Co., Inc.

Business or Residence Accress (Number and Street, City, State, Zip Code)
2800 North Central Avenue. Suite 2100.Phoenix.AZ 85004

Name of Assocated Broker or Dealer
Spelman & Co.. Inc.

States in Which Person Listed has Solicled or Intends to Solict Purcrasers
(Check "All Stales or check INAIVIAUA! SLBIES).....coviiri et ee ettt eaees All States

wy [ w0 wa [ wR [ ca Jicor [Jen Jes Qe (Jra Qiea e Qo 0
w0 [ ea J s *" Quar [ el [Jivor [Jivap vy [Jmng [Civs) [Jivor 7]
M [ el [ i [J e [ oz g [J o Jivel [Jivor o [Jok [Jiorl [Jral [
Ry Jsca o gm0 g Qun Oon Qoar Owa Oav Qo oy CeR 7
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. Full Name (Last name first, f individual) Financial West Group

Business or Residenca Address (Number and Street, City, State, Zip Code)
2663 Townsgaté Rd., Westlake Villag,CA 91361

Name of Associated Broker or Dealer .
Financial West Group

States in Which Person Listed has Salicited or Intends to Solicit Purchasers
(Check "All States or check iNGIVIBUA SLBBS)........cccvreririrerveceisresecsee e s seesssesesrssensses D All Slates

wi X e i) R ] eRE R cal [icol @ cn Koe oo Jra [gea Fe o [§)
fiL M @ eal [ ksl @ R [ el g]vor [ivar (v [an [ sl [{] Mo [R]
M [ INEl [F] W N[ N Qv )] v KNGl [ [R](oHI [R]iok  []oR1 []PAI K]
RI [ 1scl i S0 o N[ RQun [} vi var [va v @ oy PRl [

Full Name (Last name flfS(; ifindividual) First Montauk Securities Corp,

Business or Residence Address (Number and Street, City, State. Zip Code)
328 Newman Springs Rd., Red Bank.NJ 07701

Name of Associated Broker or Dealer . -
First Montauk Securities Corp.

States in Which Person Listed has Saolicited or Intends to Solicit Purchasers
{Check “All States or check INIVIAUAl SLA1ES)...cc.vuueriirrireciieiecreees e e eee e e nrereereeeseearareean DAJI Slates

Bu i wa i wa (@ @Rl [{ cal fdeo Y] cn Joe gocr Kruo fhear e Jguor i
i i oone oAl ) kst [ e [oar ) e [Jivor ivar CJan iient A ms ior i
v g owel I w1 O et [ v g [ v Jinet finer o ok IR (X PA]
@ [gosa ®eo o e @Qon gon  va ova o o @y JeRr (¥

Full Name (Last name first, «f incividual) S.gma Financial Corpora[jon

Business or Residence Address (Number and Street, City, Slate, Zip Code)
4261 Park Road. Ann Arbor,,M] 48103

Name of Associated Broker or Dealer . . . .
. Sigma Financial Corporation

States in Which Person Usted has Solicited or Intends to Soliat Purchasers
(Check “All Slates o check INCIVIAUAL SLBIES)......ccoorviieeveciee e e m All States

wa [ wa O wa O @’ [ ca Qeo Jen Qes Qec Gea Qea Qe Juor [
w g Qe ks 0 xa Qoa e Qeor mar e Jes sy [Jivor [
M g we [ w0 e [ g (o [ o Oover over [Jow ok [Jorr (Jieal [
Rr [Jsa [Jeso Jon O ma Qun Qom Qoa OQwa Ow Qo oy [Jer [
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. Full Name (Last name first, if individual)  Sentra Securities Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
2800 North Cential Avenue, Suite 2100,Phoenix.AZ 85004

Name of Associated Broker or Dealer - \
Sentra Securities Corporation

Slates in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check “Ali States or check indivIdUA! SEALBS)...........ccocveeeeeeveseeeesrie et st reesseeees EAII States

(au [ ke [ rwa [ eRr [ ca Jeor [ ©en Joa oo [ Jea QJes Jeor ]
w0 g e g ks [J v Quar [ e Jivor Jival Qi [Jeang [CJims) [Jimol [
M ] el [ i [J WO v [Jovr [ N [Jinel [JiNoy [JioH) []1ex [Jierr [Jeal [
Ry [Jwse [Jso ] ov [ ma Quan gon Qoa Qwa Ow Own Owy Jer [

Full Name (Last name first, if individual)  [MS Securities, Inc.

Business or Residence Address (Number and Street, City, State, Zip Coda)
1500 City West Blvd., Suite 500,Houston, TX 77042

Name of Associated Broker oriDealer .
IMS Securities, Inc.

Slates in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check “All States or Check iNAIVIAUA! SIS ).........corrvvvererreieereeecseereeeesseeees e eena et senaeseene D All States

X ek ([ wa ] kR Al {licol i €n [Yoe Kec {Fu XA i [Kiol K]
o & on ) o )R oksl [ o Ko g e o [Rivar Qv K Jivs) K (vO)
T [ e ) K] e )] v s []) v el ®ovor (oM Kok KRl X]PAl (]
Ry [Josa [ o § v K omx @on { oom @oar fwa o Jwn ey e [

Fult Name (Last name first, 4 inaividual)  Medallion Investment Services, Inc.

Business or Residence Address (Number and Street, City, Slate, Zip Code)
811 Governor Richie HGWY, Suite 25.Severna Park.MD 21146

Name of Assocated Broker or Oealer . .
Medallion Investment Services. Inc.

Slates in Which Person Listed has Solicted or Intends to Soliat Purchasers
{Check “All States Of Check INTIVIBUB! SIBIES) . .orriiiee e e eeeeeeeeeeeeee e s eeeeeeteteeeeeeeeeseeseena D All States

B K wa ) wa ) eR §]ca [cor e ®ee jec [{ru Jea K Jor )]

i f oo X oA i kst [0 xn Rear e pdivor [ imal [ v i s B imol [ -

Mm (R e [ @ e e pd [ i givel [Kjimo) [Jiom Ko [Flor [Kieal (
R osc g oso Koo ] omx J{on )] ovn [CJva e Lz]lwv Ko @wy Jer J
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" Fult Name (Last name first, if individual) Monterey Bay Securities, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
11 Seascape Village, Aptos,,CA 95003

Name of Associated Broker or Dealer s
Monterey Bay Securities, Inc.

States in Which Parson Listed has Solicited or Intends to Salicit Purchasars
(Check "All States or check INAIVIAUA! SLALES)......uvreriiiiierieeeretsreee e eeres bt sssseeaes D All States

w3 wa J wa [ e’ [ ca geo [Jen Qoe Qe (e Jea Jen o [
w O o [J s e Qe [J e Qo [Jivar o Jvnt [Jivst [Jivor [
mn [ e [ w1 [] e[ g [ [] v (el (Jmor [Jion [Jiok (Rl []eal ]
®y [ o [Jsor 0 o g e Qoo gon Joa (Jwas (e O ey (e [

Fult- Name (Last name first, if individual) Mid-Atlantic Securities, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
3008 Anderson Dr., Suite 204 Raleigh.NC 27609

Name of Assoc:ated Broker or Dealer . R ..
‘ \ Mid-Atlantic Securities. Inc.

States in Which Person Listeg has Solicited or Intends to Solicit Purchasers
(Check "All States of Check INAIVIAUB! SIS ).t D All States

wa O wa O wa K e’ 0 ca Geo Jen gee Joc K Zear @en Joor 3
o oA [ xst [ e @oar [ ome [Rivor ®Rivar Fivg Zimne [Jivs) [Jivol [
Mn [ el [ s (] iNnd [ N Binm [ v [inet Kivor [JioH Kok [(Jor [JPal
Ry [Jsc §g sor ® ov @ ox ®on O ovm Qoar Qwa Ow G o [Jesr [

Full Namae (Last name first, if (ndivigual) The Seidler Companies lncorpora‘ed

Business cr Residence Address (Number and Street, City, State, Zip Code)
515 South Figueroa St.. Suite 1100.Los Angeles.CA 90071

Name of Associated Broker or Deater . .
The Seidler Companies Incorporated

Slates in Which Person Listed has Solicited or Intends lo Solicit Purchasers
(Check "All Stales or Check iNAvIAUAl STBIBS ). ...cvvi..cevriieeeeee e e s D All States

bu B (] wa & Rl ® cal [Jicol & cn Koe [Jiocr JlFu o lear [ E[IDI X
oo ®oem ks [ ok K e ol el K] [mn1 feims) ol &
vt I e ) v [N RN M Xt Kivar [g)ivor KioH i ok Kor Kwra 4
rRi [ scr [ o O on K ma Gon { om goa Koe Jow Ko o fdes O
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" Full Name (Last name first, if individual) Centaurus Financial, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
333 City Blvd West, Suite 2010,0range,CA 92868

Name of Associated Broker or Dealer
Centaurus Financial, Inc.

States in Which Pearson Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check INAIVIGUAl SEBLES)........cciriievrereressnssssvsesseseesse et esresssessseranes D All States

IR (R (G g cal [gicol f] €n e Ko Keu wcml Klri - el il
N Koo K ksl [ Ea K e o) (gliva gwn e sy K)ol [
M0 B e B v e ) N R ) i el e [Rjionn o KJioR1 PAl (K]
ripq e [ sor [ mv &) mx (en (g vn v (gwa m(WV wwn R Kirri [

Full Name (Last name first, if individual) QA3 Financial Corp.

Business or Residence Address (Number and Street, City, State, Zip Code)
One Valmont Plaza. 4th Fl. Omaha NE 68154

Name of Associated Broker or Dealer . .
QA3 Financial Corp.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All Stales or check INQIVIUAL SIAIES)........oue i iieeieiresneeseeeeeassiesesesensens s enaasessensasasans D All States

mu R e [k [ R B Al Kicol  cn fQoer ool ®ru [ioa Qe [Koor [
i B o tal B kst K kv fQual i mel pgimol ) imar Kl K imn1 B ims) P vo) K]
Mn R el K)o B B N QM B i [iNe) [fino) [iom) [Kliox BioRl [K]iPal [}
Ry [ o g osor @ N ] oma ®@on ®{ om ®Qeval [wva Jwv o oy fger 0

Full Name (Last name first. «f individual) American ln\'estors Company

Business or Residence Address (Number and Streel, City, State, Zip Code)
2682 Bishop Drive, Suite 123.San Ramon.,CA 94583

Name of Assocated Broker or Dealer .
American Investors Company

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check "All States of check INAIVIUAL SLAIES)..........ccovvreeeereeesseesesescte e s en e saesesaesian DAII States

o ) wa O wa )] o ®cal [({icol K cn [ioer [iec gfm Kca fdrn Koo K
o @oen ®oew O oxs & o K [ se OQevor Zval G jmm [Kivsy glvor 57
M0 R e O v 1 e O ma v [ s Kjner /oy Ciom [Kjiok [ior1 K Pal i
Ry O s O wso K oov K oma Ko mt\m Ova Kwa Kimv Qo Jwy [Jier [
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* Full Name (Last name first, if individual) C.J.M. Planning Corp.

Business or Residence Address (Number and Street, City, State, Zip Code)
223 Wanaque Avenue Pompton Lakes,NJ 07442

Name of Associated Broker or Dealer .
m ! C.J.M. Planning Corp.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check "All States or check INdividual SIateS).......c..ccviiviiiiieriecis e bt D All States

GO (S (G (cal xjicor ] € el Kocr Qru [Jica g Ko K
o B o & ooa Y wst K kv BJear X el ol f el i B (st [ ivor [X]
M1 Bd mel [ B inHE B v P inve ) INYE NG B ivor [ 1oH] [0k [ (0R1 [ PAI Y]
R B4 sc1 [ 1s01 [ N rx1 Jun & om @va s gowv ol oy ®les 0

Full Name (Last name first, if individual) United Planners Financial Services of America

Business or Residence Address (Number and Street, City, Slate, Zip Code)
7333 E. Doubletree Ranch Road, Suite 120.Scottsdale,AZ 85258

Name of Associated Broker or Qealer R . . . . .
United Planners Financial Services of America

States in Which Person Listed has Solicited or Intends lo Soliat Purchasers
(Check “All Slates or check INGIVIGUA! SLAIES) ... .cvvieerimieeeiieeeciee et crre e e eesb i e s eresesasenraneens D All States

(U X Ak )] wa )] oeR KAl pdicor [ cn ®oe Kocr ®Fu oA e Jeor X
B4 N i wst [ w @ [ e imvor [imar [ ®on [Fs) o) X
(MT] mel ) m [ N e ] v iver [ivol Kioml [diox [ioRl (el [
(R scr R osol ] o @ mx ®@um ® om Joa Jwa ®ow o o [Jiesr

Full Name (Last name first. # indivdual)  United Heritage Financial Services, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
707 East United Heritage Court, Meridian.,.ID 83642

Name of Assocated Broker or Oealer .. . . , .
United Heritage Financial Services, Inc.

States in Which Person Usled has Soliated or Intends to Soliat Purchasers
(Check "All States or check iNdividual SEES)......c..cceeriieieireeer ettt eae e e D All States

wu [ wa X wa 1 we X ca Kicol ® ©n (Joe [Joo (Jru {ear e [{goor K]
i S v [ oa B st By Quar [ ver oy Tivar v i Kimst [Jivol K] -
MBI e B i ] W [0 N BTl B i Rinel [Jivor [Rion [Jiox Kior [Pal [
wi [ se [ so [ v [ om KMwn & on Jvar [Jwa Qo o oy err [
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" Full Name (Last name first, if individual) Walnut Street Securities, Inc.

Businaess or Residienca Addrass (Number and Street, City, State, Zip Code)
13045 Tesson Ferry Road, B1-50,Saint Louis,,MO 63128

Name of Associated Broker or Dealer )
Walnut Street Securities, Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States of check INGIVIGUB! SIBIBS)........cvvrwrimmrerssreeeesessseeserseeseseeesssesessvessesses EAII States

(g [ 1k [J 14z [ R [ el [Jicor [Jen [Jee Qoo e [Jea Qe Joor ]
i [Jon [ [ kst [ «a [Jear [ e ol [Jivar [Joan [Jivni [Jivst [Jivor [
T[] e [ w1 [ Ao Qv [ s Jiver [Jivoy [Jon [Jiok [Jior [Jeal [
Ry [ sc [Jso [ v 0 mx Qun [Jvn gQra Qwa Qe Jwn Jwy [Jer [
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LSS P R ot O

TN Tl Melbzimn 2] (WSS D eI A S )

1. Enter the aggregate.affering price of securities Included in this offering and the tolal amaount already sold,
Enter "0" if answaer is “nona” or "zera”. If the transaction Is an exchange offering, check this box D and
Indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

X Aggregate Amount Already
Type of Security offering price Sold
71 o] SO OO O R U OO SO OTUN
EQUItY..coccirerirneene eetteetaeaaee teea e e it teeeeeaeaentreareeearaesaaseaeaen $ 3
[:l Common D Preferred
Convertible Secunties(including Wamants)........occevveveieneienveneriirevereeenes % 3
Partnership INterestS......cocvveeceervrrrrerirsessieraresiersesesesnins $  $100,000,000.00 3 $50,490,448.48
Other(Specify ) IR S S
TO e, $  $100,000,00000 § $50,490,448.48
Answer aiso in Appendix, Column 3, if filing under ULOE
2.Enter the number of accredited and non-accredited invesiors who have purchased secunties in
this offenng and the aggregate dallar amounts of their purchases. For offenngs under Rule Number of Aggregate
504 indicate the number of persons who have purchased secunties and the aggregate dollar Investors Dotlar Amount
amount of their purchases on the total lines. Enter “0° if answer is “none” or “zero”. of Purchases
ACCradited INVESIONS .. .ovii et e e et s e e e e ta e e 61 S  $50.430.448.48
NON-8CCrediled INVESIONS. ..oooii ettt st ] S $0.00
Total(for filing under Rule S04 anty) ..o 3
Answer also in Appendix, Column 4, if filing under ULOE
3. It thus filing is for:an offenng under Rule 504 Or 505, enter the information requested for all secunties
sold by the issuer, to date. in offenings of the types indicaled. in the twelve(12) months pnor to the
first sale of secunties in this offenng. Classify secunties by type listed in Part C - Queston 1.
Type of Oollar. Amount
Type of offering securities Sold
RUIB 505, ettt e e sttt tae ettt e e e e S
S
S
S
4.a. Furmish 3 slatement of ail expenses in connection with the issuance and distnbution of the secunties
in tus offenng. Exclude amounts relating solely 1o organization expenses of the issuer. The information
may be given as subject to future contingencies. if the amount of an expenditure is not known, fumish an
estimate and check the box 1o the left of the estimate.
Transfer AGeNt's FEES.......covviivcioeeiiice e E $0.00
Printing and ENgraving CostS........covereeerveevrieiereneeie e D $1,000.00
LEGAI FBES ...ttt ettt D $4,000.00
ACCOUNIING FEBS ..ottt e e e et e eneene s E $0.00
ENGINEEMANG FEES....ociiieeriiceirceeee et sts s s seons EI $0.00
Sales Commissions (specify finders' fees separately).........ccccouvvevevereeeievecreeceieseeenn, D $1,000,000.00
Other Expenses(identify)..............c........... E] $0.00
TOHBlc ettt st be b K]  $1,005,000.00
1003 © Biue Sky MLS, Inc. Page 11 of 15 SEC 1972 (602)
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b. Enter the difference ‘be%ween the aggregate offering price given in response to Part C-
Question'1 and total expenses furnished in response to Part C- Questlon 4.a. This difference is
the adjusted Gross Proceeds t0 the ISSUBT."..........ve.crericcer ettt sesess s etessaranss $ $98,995,000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C- Question 4.b.above.

Payments to

Officers,

Directors, & Pavments to

Affillates )(I.)thers
Salaries and fEES...........coovrrieiiiice e E] $ $430,000.00 E $  $500,000.00
Purchase of real estate...........co.covvrvverierverireesieriessees s D $ $0.00 B $ $0.00
Purchase,rental or leasing and installation of machinery and equipment....... E] $ 0 E $ $0.00
Construction or leasing of plant buildings and facilities.................. E] $ $0.00 [l $ $0.00
Acquisition of other business (including the value of securities involved in
this offering that may be used in exchange for the assets or securities of
another issuer pursuant to 8 Merger).......ccccverrerreeneeccrnirarernas E $ $0.00 E $ $0.00
Repayment of indebtedness.............ccocoevivinrrriree s ernenseneenns EI $ $0.00 E $ $0.00
WOTKING CapItal........icooeieriiiii e E] $  $98,065,000.00 E] $ $0.00
Other(specify): ‘

......... D $ $0.00 E $ $0.00

COIUMN TOAIS. ..o s sereeeeceeeneeeseeeeeeeeeeseesereseeees D $  $98,495,000.00 E] $ . $500,000.00
Total Payments Listed(column totals added)..........ccceevvrrerrvrernernene B $ 198,995,000.00

D.FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under
Rule 505, the the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange
Commission upon written request of its staff, the information furnished by the issuer to any non-accredited investor pursuant
to paragraph (b)(2) of Rule 502.

Issuer(Print or Type) Signature Date

D&A U.S. Large Cap Growth Fund Ill, , - APR 1 @ 005
LP | Qgrsf S &ﬁ*/

yin

Name of Signer(Print or Type) _}ifle of Sign\er(Print or Type)

Denise lverson j Chief Financial Officer

ATTENTIORN

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C.1001.
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1.1s any parfy described in 17 CFR 230.262 presently subject to any disqualification

ProVISIONS OF SUCK TUIB?.......cvvivevieeeicceieee et e Yes No

O K

‘See Appendix, Column 3, for state response

2. The undersignéd issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a
notice on Form D(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information
furnished by the'issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to
the Uniform Limited Offering Exemption(ULOE) of the state in which this notice is filed and understands that the issuer
claiming the availability of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on
its behalf by the undersigned duly authorized person.

Issuer(Print or Type). Signature Date
D&A U.S. Large Cap Growth Fund I, L.P. ’ p : M AFR ﬁ {L 00
/i A5 2%
Name(Print or Type) Ji(e(Print or Type)
Denise lverson Chief Financial Officer
Instruction:

Print the name.and title of the signing representative under his signature for the state portion of this form. One copy of every
notice on Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy
or bear typed or printed signatures.
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il

1 2

investors in

intend to sell
to non-accradited

State

K]
Type of Security
and aggregate
offering price
offered in state

Typa of investor and
amount purchased in State

5
Disqualification
under State ULOE
(If yes, attach
explanation of waiver
grated)

State! Yes

No

Partnership Interest

$ 100,000,000.00

Numbaer of
Accredited
Investors

Amount

Numbaer of Non-
Accredited
Investors

Amount

Yes No

AL

AK

AR

Ca X

42

8,048,794.0¢

co

CcT X

(]

5 403.039.46

DE

DC

FL X

1.294,050.3:

GA

Hl

KS

KY

LA

ME

MD

MA

Ml

MN

MS

MO

2003 € Biua Sky MLS. inc.
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. . APPENDIX

: 5
2 1 3 ‘ 4 Disqualification
1 Type of Security under State ULOE
Intend to sell and aggregate ‘ (if yes, attach
to non-accredited offen’ng pnce Type of investor and explanation of waiver
investors in State offered in state amount purchased in State grated)

i Number of
Pgrtncrshlp Interest oiieies Number of Non-

Accredited

Amount Investors Amount Yes NQ

State | Yes No
Investors

$ 100,000,000.00

MT X ) 1 $ 80.,000.00 X

NE

NV X 10 38.531,056.3: X

NH

NJ

NM

NY

NC

ND

CH

oK

CR

PA X 1 $ 30.000.00 X
RI ’

sC

SO

TN

X

uT

VA

WA

Wi

PR

Foreign Investments total $
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